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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE .OR 
SSSmOFTHE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT FILED -FOR 
RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE 
NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  J±_  day  of   ,  20Q8>  between  the 

Walter  Dean  Brannon,  whose  address  is  4137  Inwood  Rd,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO  Energy  Inc., 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1  T^*H  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  A  attached  hereto  (the 
"leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oi  and  gj*  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  ^cns^**^ 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  sha  1 ^mclude  ^ 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  «^  "  ^  *  ^ 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  o^e  leased 
premises  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  ^.^^^f^S^^ 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  A  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2  Term  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shal7be~for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
J^^taarice.  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3  Royalty  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  L««eto 
Lessor  as  ffi  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  ^^^..^^^^ 
r^ntv  five  oercent  25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor  s 

^  facilities>  Provided       USSee  Sha"  h3Ve      C°ntf mS  "f 1  t0  ^     in  r  e 
-reprice  -en  prevailing  in  the  same  field  (or  if  tee  is  no  ^^^t^yZ 
same  field  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and " 
bHo  eas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent 

*££*e  shall  have  the  continuing  right  to  purchase  such  production  at  the  Pre^n/.;^h"^ 

mmmrma 

Tea^iXce  by  payment  o^  shut-in  royahy  for  more  than  a  single  period  of  up  to  two  (2)  consecuuve  years. 

Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  Posing ^plant 

or  less  than  Lessee  in  sales  to  nonaffihates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  ^^^^^^ 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%) 
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partnership  or  other  entity  is  owned  or  controlled  "T^onT^Zs™  **"  » 

address,  JSS^t  L^  ^H^t^L*  ^  01  "  '°  ^  «  «"  — 

time  to  time.  All  payments  or  tenders  may  be  made  m  currencv  nv  ,  ^       Pr°V'de  Written  notice  °f  ^ 

dispute  or  question  as  to  title,  Lessee  musl  disburse  or  cauT.o'he  H  -T  h  ^  ^  ^  is  3  reasonable  title 
particular  well  not  later  than  one  hundred  twenty  020)  davs after ,    r  '*  r0ya"y  °"  Production  fr<™  • 

Thereafter,  Lessee  must  disburse  or  caused  to  be  dfsbursed  to  Lessor  t  m   u  ^  °f        SaleS  of  Pr°ducti°"- 

month  after  the  month  in  which  production  is  SHKSd^  ZlT  *  °"  by  the  last       of  the  sec°"d 

rate  from  due  date  until  paid,  which  amount  llssee  aS  pay  '  ^  *  bear  iMerest  at  «•  ^«"ory 

-^oiefof^^  r^p^r x  r cing  in  ™ — <• 

permanently  ceases  from  any  cause,  including  a  revision  of  unit  hn Lfj  (WbK?"  °r  "0t  in  WmS  quantities) 

action  of  any  governmental  authority,  then  fn  the  event  fhis  LeTe  f  ,  T"?  Pr°ViSi°nS  °f  Section  6  or  *e 
nevertheless  remain  in  force  if  Lessee  commence Tovtr^L  Z  I  ^  maintai"«>  in  force  it  shall 

or  for  otherwise  obtaining  or  restoring  pZuc,  on  on  dt ^  leased  nremS"8  "?  T"8, We"  °r  for  ^  an  additi°"al  ™» 
after  completion  of  operations  on  ^If^^So^^F^?**^  ^  (90) 

of  the  primary  term,  or  at  any  time  thereafter  this S  ^  after*uch  nation  of  all  production.  If  at  the  end 
engaged  in  drilling,  reworking  or  any  SopeVa^~„aWv  %  ,7h  T  "'^  ta  forCe  but  ^essee  i»  then 
Lease  shall  remain  in  force  so  long  as  any  oT ^ToS'n^^  *  ^  W  reSt0re  production  the"*™<  *fa 
ninety  (90)  consecutive  days,  and  ff  an^^Sl^nT^  ^  With  "°  CeSSation  of  more  th™ 

hereby,  as  long  thereafter  as  there  is  C  "hT     ?  "  ^  "  ^  SUbS,anCeS  C°Vered 

After  completion  of  a  well  capable  of^JZE  ,  r  M  u^™868  °r  Iands  PooIed  tb*™^ 
leased  premises  or  lands  pooled  therewith  fs  a S*^;^^^^^^ 
circumstances  (a)  to  develop  the  leased  p  eUes  as  to  formLo^  ,h  ^ V  T"W  ""^  the  Same  OT  similar 
leased  premises  or  lands  pooled  tl-n^^^^S^^f^*  °f  pr°dudnS  in  P^g  quantities  on  the 
wells  located  on  other  lands  not  pooled  therewith   TheTe  P  from  uncompensated  drainage  by  any  well  or 

wells  except  as  expressly  provided  herem  be  "°  COVe"ant  t0  dr,U  exP^tory  wells  or  any  additional 

therein  wither™  *  P°0'  a"  -  "VP-  of  -  .eased  premises  or  interests 

either  before  or  after  the  con^enc^en "of  friction  when  ^  ™  *      °T  ^  SUbSta"CeS  Covered  *  <his  lea^ 

prudently  develop  or  opm^^Tn^t^^T  "  neCeSSMy  "  pr0per  to  do  50  in  order  to 

lands  or  interests;  p^^^ZT^^ZZ^  ^Tl  ****  ^  t0  SUch  other 

created  pursuant  to  the  poo  ing  auto^«^^T?iS?T?  *       ^  ShaU  be  included  in  ^  unit 

horizontal  completion  shall  J^d%SX^^  »mt  formed  by  such  pooling  for  an  oil  well  which  is  not  a 

La^gp^ctlvette^^^ 

^ro^I„^r,,0,,f  rf  Pr°dUCti0n  °"  Which  r°yaltieS  "e  P^1"6  hereunder la  Mh  eatebrad  ust^ 
^  ^it  bv  fiW  °f  Pr   T°n  m  Payj"g, qUamitieS  fr°m  2  Unit'  °r  up0n  P—  c^on  thereof,  Les  e^  ly 


2 


their  respective  heirs,  devisees,  »e^^  and  obhgations  of  the  parties  hereunder  shall  extend  to 

pan  of  this  Lease,  to  Assigned  17 v e  w^" "Z^SS^'T' •*  ^  ^ 
the  county  records.  No  change  in  Lessor's  ownership h,M  hf  L «  *y  ?0)  ayS  after  the  assignmei"  >s  recorded  in 
of  Lessee  hereunder,  and  t^c^^^So^^,  °f  reduci°g  rights  or  enlarging  the  obhgations 
fitrnished  the  original  or  certified  n  ZyTmhem^ ^loL  onhe  Hn  ?  ^JV*  (30)  dayS  after  ^  has  been 
reasonable  satisfaction  of  Lessee  or  umfl  lWC^S  1  rr  7  establ'shlnS  such  change  of  ownership  to  the 
of  division  order.  Except  as  otherX  Ited  Wein  if  f^atton  reqU1rements  contained  in  Lessee's  usual  form 

be  relieved  of  all  obli^ons^^8^,^^^^?^  h«T  1*  ?  Wh°'e  °r  in  Part'  ^  sha" 
such  obligations  with  respect  to  the  transferred  ^X^^^^T'  Md  fa"Ure  °f  the  transferee  t0  satisf> 
transferred.  If  Lessee  L^a^T^^^^^t^  "8        ^  ^  '°  a"y  intereSt  n0t  "> 

obligation  to  pay  or  tender  shut-in  ^^^^^t^^JJ^  T  °f  C0Vered  "y  1,118  Lease'  the 

net  acreage  interest  in  this  Lease  then  held  b^ch  ^  ^  and  the  tra"Sferee  in  Pr°P°rti°n  »  *e 

form'or  .S^Sl  L^sTS  f m  ^  t0  *"*  ^  '°  L^  ">  ~ 

by  this  Lease  or  any  depths  or  zones  *  e/eundT  and  llMhJ       T  a"  °r  "*  °f  *e  area  covered 

respect  to  the  interest  JrO^^C^^^J^^^  H  ? ^  ?  aU  °bIigati°nS  thereafter 
Lessee's  obligation  to  pay  or  tende  shu,-!n  rotltles ha  I  h  ^  tha"  aU  °f  the  area  covered  h^by, 

interest  retailed  hereunder. n any even  Zft  S  of  EeaT, *        ^  "  aCC°rdanCe  ^  ,he  "« 
Lessor  a  recordable  release  as  to  such  portion  or  ™Z s  tM, ^I^-^*"     SUCCeSS°rS  °r  aSSignS'  sha"  deliver  t0 
Upon  the  expiration  of  the  primary  Si  te™  hi  LeaSe,whlCl!  have  terminated         *e  terms  of  this  Lease, 
or  after  cessation  of  operating  S^^S^S^l  ^tn  "  °f  ,he  tem' 

below  one  hundred  feet  (100')  below  either  iSpZ  I  IT,  ^  S  LeaSe  Sha11  terminate  a*  to  all  rights  lying 
pooled  therewith  or  (2)  v ^fCbTofT^  7f  ^  ? the  ^  Premises  «  °" Ia^ 
any  well  drilled  on  the  leased  premises  or  onTan*  poded  ferfwl  h  format!on  Produci«g  «  «P«ble  of  producing  in 
is  then  engaged  in  operations  on  the  leased P mnteT on  tnTnl^  th  "  'l'^ pr°Vided'  however' if  Lessee 
effect  as  to  a„  depjso  long  as  no  J!^^,^^^^^  ^  —  *  *»  «™  and 

surface  of^^e^Sy  ^or"  tSffSoT  "T*  ^  ^  ^  Sha"  "0t  —  ^  * 
operations)  on  the  leasjpremfses  "run  srx  hunrS  IS  ^operations  (excluding  geophysical/seismic 

developing  the  leased  p^^l^^S^XT^  "  nelghb0rh°°d  «  ta 

suppression  muffler  or  like  equipment  therefrom  by  installing  a  noise 

h  i  m  Z^'  °r  by  a"y  °ther  neg'igent  °r  Stric,|y  ,iab,e  act  »r  °"^io„  of  Lessee.  FuZer  Le^el  ™ebv 


partners,  agents,  contractors,  su^oMra^rs  ^t^ZTT^  1^'  °fficere*  emP|o^> 

assignee  of  this  Lease,  or  of  an  interest  herein.  alrelZ n  Z  ii^fi  r  "spertive  successors  and  assigns.  Each 

the  Lessor  Parties  in  the  same  manne pSd Tabo^e  T^S^'S^'^^^1"^ 
employees  and  agents  as  described  above.  EXCEPT ASO™^S^S?-«  aCtivitieS  °f  Le""*  its  °ffi<*"> 
THE  INDEMNITY  OBLIGATIONS  AND/OR  LI^i™^™^,^SSLY  Lmi™  HEREIN,  ALL  OF 
SHALL  BE  WITHOUT  LIMITS  A^^S^^^^SS^  THE  *****  °F  ™IS  LEASE 
(EXCLUDING  PRE-EXISTING  CONDITIONS)  STWCT^ARrr  rrv  r^xur  °R  CAUSES  THEREOF 

OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  JF  TOP  ™L°^™ NEGUGENCE  OF  ANY  pARTY 
^GLIGENCE  BE  SOLE,  JOINT,  CONCURS  PARTY>'  WHETHER  SUCH 

regtstered  or  cert.fied  mail,  return  receipt  re^ted^s  ^  *  »*  * 

the  £sedl^^ 

including  bu,  not  limited  <c .Section  S.^o^S^aX^^r^^^  m8ht  by  COmm0n  ,aW  OT  ^  sta*»e, 
Lease,  Lessee  acknowledges  that  it  has  been  given  fuT,  oZrtunUv  to  n^itTT^  eXC'Uded-  ^  aCCePtance  of  thi* 
.o  saUsfy  ltse.f  as  to  the  title  to  the  leased  prenLes.  L  sZ^s  aVrTo SeflrS  CO"dUCted 


16.    Top  Leasin,  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 


o^onT^^p:Z^any  ^  ariSi"S         «hiS  L-  sha»  *    warrant  County,  Texas,  where  all 

ordiles'r^^  -ease  premises,  governmental  rules  or 

surface  locations  for  well  sites  in  the  vicinity  may  be  Hmited  and  I  « J?  356  and/°r  °ther  leases  in  the  vicinity- 

for  drilling,  reworking  or  other  operation TteefoL  T„ce  Iniinf  re     I  T  difflCUlty  Surfaee  loca'io"(^ 

allowed  on  the  lease  premises  or  other  leases  n  the  v  Cnitt     &  °f  °ther  °peratio"S  are  either  restri*d  <*  not 

location  off  of  the  lease  premises  or  off  of  Ld"  with  wW  h  L  ,^         '  m  ^  °Perati°nS  COnducted  at  a 
provided  that  such  operations  are  assorted  with  a  dkectTonaf  we  1  t^T™"  *  aCC°rdanCe  with  this 

operations  under  the  lease  premises  or  land  pooled  herein  ^r'he  PurP°se  of  reworking,  producing  or  other 

conducted  on  the  lease  prernises.  Nothing ^contaTned  \  °f       leaSe  be  deemed 

pooling  provisions  or  resn^c.^ta'^K^S^^S^  t0  ^  ^  ""^  °r 

taf^i^,^       exercised  prior  to  the  date  on  which  this  lease  or  any  portion 

or  any  portion  of  the  acreage  then  held  helX  wh tZ ^ (2)  *™  M  to  a» 
to  exercise  such  option  being  the  payment  to  Lessor     fir       P     T     i  extende4  The  only  action  required  by  Lessee 

parties  entitled  under  any  ZZ7Zl^jLTto^T  T  "*  ".T^  bank  "amed  herein>  and/or  »«* 

Twenty  Thousand  Dollars  f  $20  Om  m?Zl    , aCCOrdlng  t0  Lessee  s  ^ords,  an  additional  consideration  of  the  sum  of 

extensL,  in  T^^^/^t^^f  ^  **  *°  SUCh  at  such  <™  of 

shall  designate  such  portion  by  a  —^1^^  t0  °n'y  3  P""10"  °f     ^  the"  COVered  ^  ^see 

accorLcjIt&s  of^  o^WwUhou,  refe^  ^t^"  f  C°nStrUed' and  «  in 

be  determined  to  be  invalid  ^  a"y  °f  the  provisions  herein 

other  provision  herein  and  that  the  p^L  sh"n  ^ern"  in  oZ'f  1 7  ^  ^  ^  "0t  affeCt  ,he  enforceability  of  any 
to  effectuate  the  purpose  of  and  XnfoTtr ^  to  he  .aX^T  I  °  rene.80tlate  that  vision  so  determined  to  be  invalid 
for  convince  Llfand  ^^^SA^^m  ST  S  ST*  ^  ^ 

include  the  others)  as  the  c^x,1"  SSS  ^5,^^  W         ^        be  -  * 

execution  SuTS^^Ki^  ^1^?  *      ^  "  °f      ^  ^  above'  but  "P™ 

assigns,  whether  or  not  tht!  Leaset^n^^^^  —  and 


LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the  _fl 


J0HN  M-  MWOSS 
s  ;"^er':  1  NoJ?VfWic,StaieafTe><as 
\*5'-r?-v?^      Mv  Commission  Expires 
 AprH  04.  2012 


y  of  ^^er  ,  2008,  by  Walter  Dean  Brannon 

•tary  Public,  State  of  Texas 


Exhibit  "Aw 


Block  45,  Lot  25 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
0.4913  acres,  more  or  less 


